. ATTORNEYS AT LAW
WASHINGTON HARBOUR
3000 K STREET, N.W.

SUITE 600
FOLEY & LARDNER LLP WASHINGTON, D.C. 20007-5109
A 202.672.5300 TEL
March 26, 2012 202.672.5399 FAX
UTAH PUBLIC folay.com

SERVICE COMMISSION

BIZAR2U PPy 298143

Utah Public Service Commission

Heber M. Wells Building o B Y oD
160 East 300 South

Re:  Surface Transportation Board Finance Docket No. FD35611
Savage, Bingham & Garfield Railroad Company — Trackage Rights Lxemption —
Elgin, Joliet and Eastern Railway Company

Dear Sit/Madam:

Enclosed please find in connection with the above-referenced matter Savage, Bingham &
Garfield’s Verified Notice of Exemption, dated March 26, 2012. This filing is being served on your
office pursuant to 49 C.F.R. § 1180.4(c)(5). Please contact the undersigned with any questions,

Very truly yours,

Jentiifer M. Forde

Enclosure

BOSTON JACKSCONVILLY MILWAUKEE SAN DIEGO SILICON VALLEY
BRUSSELS LOS ANGELES NEW YORK SAN DHEGO/DEL MAR TALLAHASSEE
CHICAGO MADISON ORLANDO SAN FRANCISCO TAMPA
DETROIT MIAMI SACRAMENTO SHANGHAI TOKYOD

WASHINGTON, D.C.



1FOLEY

FOLEY & LARDNER LLP

VIiA HAND DELIVERY

Ms. Cynthia T. Brown

Chief, Section of Administration
Surface Transportation Board

395 E Street, SW
Washington, DC 20423

Re:

Finance Docket No. FD35611
Savage, Bingham & Garfield Railroad Company — Trackage Rights Exemption —
Elgin, Joliet and Eastern Railway Company

Dear Ms. Brown;

enclosed.

March 26, 2012

ATTORNEYS AT LAW

WASHINGTON HARBOUR

3000 K STREET, N.W.

SUITE 600

WASHINGTON, D.C. 20007-5109
202.672.5300 TEL
202.672.5399 FAX

foley.com

Enclosed for filing in the above-captioned proceeding are an original and ten copies
of Savage, Bingham, and Garfield Railroad Company’s Verified Notice of Exemption, dated March
26, 2012. A check in the amount of $1,100, representing the appropriate fee for this filing, is

1180.4(¢)(5), per the enclosed certificate of service.

matter,

Enc.

BOSTON
BRUSSELS
CHICAGO
DETROIT

Service has been effected on the parties required to be served under 49 C.F.R.

Please contact me if you have any questions. Thank you for your assistance on this

JACKSONVILLE
LOS ANGELES
MADISON
FAHAMLE

MILWAUKEE
NEW YORK
ORLANDO
SACRAMENTO

Respectfully submitted,

SAN DIEGO

SAN DIEGO/DEL MAR
SAN FRANCISCO
SHANGHAI

SILICON VALLEY
TALLAHASSEE
TAMPA

TOKYO
WASHINGTON, D.C.

4816-5526-0175.1




BEFORE THE

SURFACE TRANSPORTATION BOARD

STB Finance Docket No. FD35611

SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY
---TRACKAGE RIGHTS EXEMPTION---
ELGIN, JOLIET AND EASTERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION

David T. Ralston, Jr.
Richard F. Riley, Jr.
Jennifer M. Forde
Foley & Lardner LLP
3000 K Street, NW
Washington, DC 20007
Tel: (202) 295-4097

ATTORNEYS FOR
SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY

Date: March 26, 2012

4622-2987-9055.1



BEFORE THE

SURFACE TRANSPORTATION BOARD

STB Finance Docket No. FD35611

SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY
---TRACKAGE RIGHTS EXEMPTION---
ELGIN, JOLIET AND EASTERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION

Savage, Bingham & Garfield Railroad Company (“SBG™) files this Notice of Exemption
pursuant to the class exemption at 49 C.F.R. § 1180.2(d)(7) for limited, non-local trackage rights
aver the rail line of Elgin, Joliet and Eastern Railway Company, an indirect rail carrier subsidiary
of Canadian National Railway Company and referred to herein as “CN,” between Milepost J
47.4 (South end of CN’s Whiting Yard) and Bridge Number 631 (“Bridge 631”) at or near
Milepost J 46.8 on CN’s Calumet Spur on CN’s Matteson Subdivision in Whiting, Indiana, a
total of 0.6 miles. The parties have entered info a written agreement, which is not sought in a
responsife application in a rail consolidation proceeding.

CN has agreed to grant SBG trackage rights for the movement of freight traffic on CN’s
segment of railroad between Milepost J 47.4 and Bridge 631 on CN’s Calumut Spur on CN’s .
Matteson Subdivision in Whiting, Indiana in connection with service to customers in CN's
Whiting Yard, Pursuant to the Surface Transportation Board’s regulations at 49 C.F.R. §

1180.4(g), SBG submits the following information.

4822-2987-9055.1




Section 1180.6(a)(1){(i) Summary of the Proposed Transaction

SBG pr.oposes to acquire limited, non-local trackage rights over the rail line of CN
between Milepost J 47.4 and Bridge 631 on CN’s Calumet Spur on CN’s Matteson Subdivision
in Whiting, Indiana, a total distance of approximately 0.6 miles. Applicant SBG’s business
address is 6340 South 3000 East, Suite 600, Salt Lake City, Utah 84121, telephone number 801-
044.6600. Questions regarding this transaction can be add;'essed to the counsel identified on the
cover page of this notice,

Section 1180.6{a)(1)(ii) Consummation Date

The transaction will be consummated on the effective date of this Notice of Exemption,

Section 1180.6(a)(1)(iii) Purpose of this Transaction

The purpose of this transaction is to allow SBG to move freight tratfic for customers in
CN’s Whiting Yard on CN’s Matteson Subdivision in Whiting, Indiana. CN will provide SBG
with limited, non-local trackage rights on CN’s main line adjacent to Whiting Yard for this

purpose.

Section 1180.6(a)5) States in which property of the Anplicant is situated

SBG owns properties in Utah,

Section 1180.6(a)(6) Map

A map is provided as Exhibit 1.

Section 1180.6(a)(7)(ii} Agreements

A copy of the public version of the trackage rights agreement is attached as Exhibit 2.

Section 1180.4(2)(1){ii) Labor Protection

No employees are expected to be adversely affected by this transaction. Any employees

affected by the trackage rights component of this transaction will be adequately protected by the

4822-2987-3055.1



conditions imposed in Norfolk and W. Ry. Co. — Trackage Rights — Burlingtoﬁ N., Inc., 354
.C.C. 605 (1978), as modified in Mendocino Coast Ry., Inc. — Lease and Operate — Cal. W..
R.R., 360 [.C.C. 653 (1980).

Section 1180.4(g)2)(i) Caption Summary

A caption summary of this transaction suitable for publication in the Federal Register is
attached as Exhibit 3.

Section 1180.4(g)3) Environmental and Historical Documentation

Environmental and historical documentation are not required for this transaction. As
provided in 49 C.F.R. § 1105.6(c)(4) and 49 C.F.R. § 1105.8(b)(3), trackage rights do not require

preparation of environmental and historical reports and documentation,

Dated: March 26, 2012

Respectfully submitted,

David T. Ralgtett, Jr.
Richard F ARiley, Jr
Jennifer M. Forde

Foley & Lardner LLP
3000 K Street, NW
Washington, DC 20007
Tel: (202) 295-4097

ATTORNEYS FOR
SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY

4822-2987-9055.1



YERIFICATION

COUNTY OF SALT LAKE )
} SS.
STATE OF UTAH )

Don Alexander, being duly sworn, deposes and says that he has read the foregoing Notice of

Exemption and that the contents thereof are true and correct to the best of his knowledge and

belief,

Don Alexander
Senior Vice President
Savage Services Corporation

+
Subscribed and sworn to before me this 6? ! ’ day of March, 2012,

[y MEGAN WAYMAN | W M
Y3 NOTARY PUBLIC - BTATE oAsﬁrm W/L"
2 My Comm, Exp. 05/02/2018 Notary Public
Commission # 608073

My Commission expires:

$/2/205

4822-9449-9087 1
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Map
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EXHIBIT 2

Trackage Rights Agreement



TRACKAGE RIGHTS AGREENENT

Agraemaent No,
between

ELGIN, JOLIET AND EASTERN RAILWAY COMPANY
(HCNIJ)

And

SAVNAGH, BINGHAM & GNHEELY KAILHUAL COMPANY

(usBGn,

Relating to SBG'S Limited Trackage Rights Qver CN between

129™ St In Whiting, IN and Bridge Number 631 in Whiting, IN on CN's Matteson
Subdlvislon
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TRACKAGE RIGHTS AGREEMENT
Frd
L e MAgeh
THIS AGREEMENT, entered into as of this S day of February 2012, by and between the
ELGIN, JOLIET AND EASTERN RAILWAY COMPANY, (herainafter raferred to as *CN' or
"QWNER") and the SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY, (hereinafter
referred to as "SBG" or “USER").

WHEREAS, CN owns and operates a segment of railroad located bsiwsen Milepoet J
47.4 (South end of CN'a Whiting Yard) and Bridge Number 831 ("Bridge 631") at or near Milepost
J 46.8 on CN's Calumet Spur located on CN's Matteson Subdivislon In Whiting, IN; and

'WHEREAS, SBG has requested trackage rights bslween Milepost J47.4 and Bridge 631
which will allow SBG to move freight traffle for customers in the CN's Whillng Yard on CN's
Calumet Spur or CN's Metteson Subdivielon in Whiting, iN; and

: WHEREAS, CN agrees to grant SBG trackage rights for the movement of frelght traffic on
CN's segment of railroad between Milepost J 47,4 and Bridge 631 on CN's Calumet Spur on
CiN's Matteson Subdivigion In Whiting, IN, aubject to the terms and conditiona get forth herein.

NOW THEREFORE, the parties hereto, Intending to be legally bound, agree as foltows:

SECTION 1.0 GRANT OF TRACKAGE RIGHTS

1.1 Subject to the terms and conditions herein provided, Owner hareby grante to User
the right to operate, In frelght service, its trains, iccomotives, cars, and equipment with ita
own crews (herelnafter referred to as the "Trackage Rights") over the following sagment
of Owner's rallroad as shown on the plan attached hereto, made a part hersof and
marked Exhlblt "A” (harelnafter referred to as the “Subject Trackage"):

¢ Betwesn CN's Mllepost J 47.4 and Bridge Number 831 st or near Mllepost 46.8 on
CN's Calumst Spur on CN's Matteson Subdivision in Whiting, IN, as shown on Exhiblt
A Including (1) all aidings, yard tracks and yard leads now existent or hereafter
construcled along the aforesald tracks to be used heraunder, and (2) right-of-way for
the aforesald iracks, signals, interlocking devices and plants, telegraph and telephene
lines, and other appurtenances nacessary to the use hereunder of the aforesaid
tracks by the pariles hereto, a distance of approximately 0.6milss,

SECTION 2.0 USE OF SUBJECT TRACKAGE

2.1 Ussr's uss of the Subject Trackage shall be In common with Owner and any other
uger of the Subject Trackage, and Owner's right to use the Sublect Trackage shall not be
diminished by thls Agreemant. Except a8 provided below,

2.2 Except as may otherwlas be provided by this Agresment, Usar has the tight to use
the Subject Trackage for the purpose of switching and the making or breaking up of tralne, and
that nothing contalned harein shall, upon prior approval of Owner, preciude the smergency use
by User of such auxiliary tracke as may be designated by Owner for such purpose.

2
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2.3 Qwner shall have exclusive control of the management and operation of the Subject
Trackage. User shall not have any cialm agalnst Owner for llabllity on account of loss or
damage of any kind In the event the uss of the Subjact Trackage by User Is Inferrupted or
delayed at any time from any cause.

2.4 User shall have the right to operate in sither direction over the Subjact Trackage.

2.5 Ownar and User shall work together to establish a sehedule for the handling of User's
{rains,

2.6 User shall be responsible for contacting Owners Dispatcher that is In charge of
Subject Trackage priot to entering the Subject Trackage, User shall snsure that lta traine ) are
not staged, hetd, stored, or parked on the Subject Trackage (except at the direction of Owner), or
otherwlse unreasonably interfere with the joint use of the 8ubject Trackage; [i) are staffed with
quallfled crews that have sufficlent hours of service remalning to clear the Subject Trackage: fii)
User shall have gufficient fuel for the entlre movement on CN; and lv) restore all connection
switches for malniine movement on and by Owner as requlred by Owner.

2,7 Naothing herein expressed or implied Is Intanded to or shall be construed to confer
upon or to glve any person, firm, partnership, corporation or governmental entlty other than the
User any right or beneflt under or by reason of this Agreement,

2.8  User shall not permit or admit any third party uniess the third party is an affliiate of
User to the use of all or any portion of the Subject Trackage, nor have the right to detour trains of
any other rallroad over or upen the Subject Trackage, nor under the gulge of doing its own
buslness contract or make an agrasment to handle a3 its own Equipment over or upon the

Subject Trackage,

2.9 SBG at its sole discreflon has the right to allow Savage Yard Servlzas [ne, (‘SYSY),
an affillate company of SBG to act as its deslgnated Switching contractor to provide switching
services for SBG. If SBG elects to uge SYS to provide switching services, SBG shafl remain fully
flable for the actions or Inactlona of SYS as If tha actions or inactions are SBG's for gl purposas
under this Agresment. CN may aesumse for all purposes hereundsr that any direction,
Instruction, information or requsst presented to CN by SBG's switching contractor has bsen
given at the direclion and with the knowledge of SBG, and CN shall have no obilgation to conflrm
such direction, Instruction, Information or request with SBG prior or subseguent o acilng on

same.

SECTION 3.0 RESTRIGTION ON USE

3.1 The trackege righls heraln granted are grantad for the sole purvose of Usey using same
for freight services between the temminals of Subject Trackage and !iser shall be allowsd lo
perform local freight service at Whiting Yard but shall not be allowed to serve any customer
whatsoaver except BP Nerth Amerlea in Whitlng, IN and customers located withia CN's Whiting

“Yard in Whiting, IN.

BECTION 4.0 LEFT BLANKINTENTIONALLY
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SECTION 5.0 PAYMENT OF BILLS

5.1  All payments called for under this Agreement shall be mada by User within thirty
(30) days afler receipt of bilis therefore. No payments shall be withheld because of any dispute
as to the correctness of lteme In the bills renderad, and any discrepancles racanclied between
the partles hereto shall be adjusted In the accounts of a aubseguent month. :

5.2 The records of each parly hereto, insofar as they pertain 1o matters covered by this

Baroamant shall ko i of all vasaninalale fmnn da leapacilen by dhe mthar parky for o poiiod of

two (2) years from the date of biliing,

9.3 Bills rendered pursuant to the provielons of thls Agreement, other than those set
forth in Section 4, shall Include direct labor and material costs, tagether with the surcharges,
overhead percentages, and equipment rentals in offect at the time any work is performed by
Owner for User,

SECTION 6.0 MAINT E OF SUBJECT Trf

6.1 Owner shall malntaln, repair, and renaw the Subject Trackage at its own expense and
with its own supervislon and labor. Owner shall keep and malntain the Subject Trackage In
reasonably goad condition for the use hersin contemplated, but Owner does not guarantee the
condltion of the Subject Trackage or that operations there over will not be interrupted, Owrer
shall take all reasonable stepa to ensure that any interruptiong will be kept to a minimum,

SECTION 7.0 - CONSTRUCTION AND MAINTENANCE OF CONNECTIONS

7.1 Existing connectlons or facilities which are Jolntly used by the partios herete under
existing agreements or practices shall continue to bs maintalned, repaired, and renewed by and
at the expense of the party or parties responsible for such malntenanca, repair, and renswal
under such agreements or practizes, i

SECTION 8.0 ADDITIONS, RETIREMENTS AND AL TERATIONS

8.1 Owner, from time to time and at its sole cost and expense, may make such changes
in, additlons and betterments to, and refirements from the Subject Trackage as shall, in Its
Judgment, be necessary or desirable for the economical or safs operation thereef or as shall be
required by aeny law, rule, reguiation, or ordinance promulgated by any governmental body
having Jurisdiction. Such additiens and belterments shall become a part of the Subjact Trackage
and such retirements shall be excluded frorn the Subject Trackage.

SECTION 9.0 MANAGEMENT AND OPERATIONS

8.1  When operating over the Subject Trackage, User's locomotives and crews will he
equipped to communicate with Owner on radio frequenciss normally used by Owner in directing
train movements on the Subject Trackage. :

9.2 Procedures for qualification and occupancy of the Subject Trackage wlll be arranged
by the local supervision of each carrler. All gontrol and Usage will be sublect to the approval of
Owner's representative or hls designes. '

9.3 Before ils locomotives enter onto the Subject Trackage, User shall raquest
permisslon from Owner's dlspatchar or other designated representative at Owner'a rall trafflc

4
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control center or auch other location as Owner may designate. Further, User shail ascertain that
sald Subject Trackage I3 clear and shall awalt confirmatlon from said represantative that such
permlssion has been lssued to allow User's movements on or over the Subject Trackage. Upon
compleling lte operations and clearing the Subjact Trackage, User will notify Qwners designated
representative that it has completed ifs operations and thaf its equipment has cleared the Subject
Trackage. Once User has notified Owner's representallves that It has cieared the Subject
Trackage, User shall not reenter the Sublect Trackage without again obtaining permission from
Owner's repreesntative, User shall provide and malntaln at lts axpenss all communication
facliities needed as may be required by Ownar to pemit User to use Owner's trackage.

9.4  User shall comply with the provisiens of the Federal Locomotive Inspactlon Act and
the Federal Safety Appliance Acts, as amended, and all other faderal and state lawe, regulations,
and rules respecting the operation, condition, inspaction, and safely of its tralns, locomatives,
cars, and equipment while such trains, locomotives, cars, and aquipment are being operated
over the Subject Trackage. User shall indemnify, protect, defend, and save harmless Owner and
its parent corporation, subsidiaries and affillates, and all of thelr respective directors, officors,
agents, and employees from and agalnst alf fines, penaltles, and liabilitles Imposed upon Owner
or ite parent corporallon, subsidiaries and affillates, and all of thelr respective directors, officers,
agents, or employees under such laws, rules, and regulations by any pubile authorlty or court
having Jursdiction In the premises, when attributable to the fallure of User to comply with its
obligations iIn this regard,

8.5 User, In its use of the Subject Trackage, wil comply in alf respects with the safety
rules, operating rulés and other regulations of QOwner, and the movement of Users ‘trains,
locamotives, cars, and equipment over the Subject Trackage shall af all times be subjact to the
ordere of the transportation officers of Owner. Usar's traing shall not Include locomotives, cars or
equipment which exceed the width, height, welght or olher restrictions or capacitlea of the
Subject Trackage as published in Rallway Line Clearances, and no train shall contain
locomotlves, cars or equipment which raqulre speed restrictions or other movement restrictions
below the authorized frelght spesds as provided by Owner's operating rules and regulations
without the prior consent of Qwner, User shall indemnify, protact, defend, and save harmless
Qwner and its parent corporation, subsidiaries and afflilates, and all lheir directors, officers,
agents and employees from and against all labllitles when atiributatle (o the failure of User to
comply with the provisions of this subsection,

9.6. All employses of User engaged in or connectad with the operations of User on or
along the Subject Trackage shall be required to pass perlodls examinations on the rules of
Qwrer related to the Subject Trackage, provided, with respect to such sxaminations that, upen
raquest of User, Owner shail qualify one or more ¢f User's supervisory officers on Owners rules
and such supervisory offlcer or officers so qualified shall examine all employges of User engaged
in or connected with User's operatlons on or along the Subject Trackage. Pending quallfication of
traln and englne crews of User, Owner shall fumish a pilot or pllots, at the expanse of User, as
desmed necessary by Owner, to assist in operating traine of User over the Subject Trackage,
User shall pay o Owner, upon receipt of bills therefore, any cost lncurred by Owner In
cannaction with the qualification of such smployees of User, as wall as the cost of pilots
furnlshed by Owner, untll such time as such employees are deamed by the approprate
examining officer of Owner to be properly qualified for operation as hereln contemplated.

9.7 Owner may request an Investigation at Its optlon if User's employee working on
Owner's property ls alleged to have violated Owner's rules, regulations, orders, practices or
Inatructlons, or if an Incldent occurs which requires an Investigation under applicable agresment
rufes. User will acheduls the investigation and notify Owner's Local Transportation Officer In the
territory. User's scheduling of the Investigation must comply with the time limits provided in the

5
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appiicable agreement on User's ralircad. Owner will provide Its regulations, supplemants, and
safety rules to User at no cost.

9.8 If Owner requests an investigation, Owner shall have tha right to exclude from (he
Operating Trackage and Interchange Track(s) any emplayee of User, except offlcers, detarmined
by Owner as the resuit of Owner's investigation or hearlng described below, to be in violation of
Owner's rules, regulatlons, orders, practices or Instrugtions,

9.9 In a major offense Including, but not Imited to, violation of Rule G, dishonesty,
Insubordination, or a serious violation of operating rules or other offenses of comparable
maghitude, whereln Owner dasires to bar Usars employas from service on Owner's territory
pending an Investigation by Owner, immediate verbal notification will be given to the approprlate
Transportation Officar of User so that proper wrliten notice can be lasued to the employee.

9.10 If Owner requests an Investigation, an Officer of User wilt conduct the Investigation,
but an officer of Owner may be present, After the Investigation is concluded, a Transportation
Officer of User will arrange to assess disclpline, within the applicable Ume lmits, If Owner
recommends dismlssal, User reserves the right to change the recommendatlon to the extont of
barring the Indlvidual from operating over Owner's temitory, User shall releass, Indemnify,
defend and save harmiess Qwner and lts officers, agents and employees from and against any
and all clalma and expenses resulting from such exclusion,

9.11 If the disciplinary action is appeaied by the employes of Ussr to the National
Rallraad Adjustment Board or other trlbunal lawfully created to adjudicate such cases, and if the
decislon of such board or tribunal sustaine the employee's posliion, such employee shall nat be
barred from service on the Operating Trackage ar Interchange Track(s) by reason of such
geeurrence (unless an arbltration concerning such matter Is held pursuant to this Agreement and
this arbitration upholds Owner's continued exclusion of such employee).

8.12 Itls understood that Owner shall reimburse User for all payments that User might be
requlred to make as a result of a succeseful challenge belng made by the employss or his
representative as to the discipline recommended by Owner and assessed by User. Ussr agrees
to notify Owner before commilling Itself to making payment of any clalm. In the event a clalm is
progressed to an Adjustment Board, Owner will be glven an opportunity to review Ussr's
submisslon, Any payments mads to employees, as a. result of an investigation belng
"overturned”, shall Inctude not onfy actual wages, but in addition, shall include expenses which
User may be raqulred to pay covering vacation allowances, Railroad Retirement taxes,
unemployment Insurance taxes and any other payroll tax or fringe benefits.

9.13 The trains, locomotives, cars, and equipment of User, Owner, and any other present
or future user of the Subject Trackage or any portlen thereof shall be opamtad on a flrst come,
firat service basis without prefudice or partlality and in such manner as wiil afford the most
gconomical and efflclant manner of movement of all traffl. Owner doea not guarantee or
otherwise promise to provida any particular {ransit or nunning times ovar tha Subject Trackege.
Further, Qwner does not guarantee or otherwise promise that operations over the Subject
Trackege will not be Interrupted. However, Owner shall make best efforts to snsure that any
Interruptions will be kept to a minfmum.

8.14 If by reason of any mechanlcal failure, insufficient hours of service remalning ameng
User's crew, or for any other cause not resulting from an aceldent or deraliment, a train or
focomotive of User becomes stalled or unable to proceed under its own power, ar falls to
maintain the speed required by Owner on the Subjsct Trackage, or if in emergencies crippled or
otherwise defective cars are set out of User's tralna on the Subject Trackagse, Ovmer shall have

¢

S1/i8 39vd 237hN0d TTLGIPEZEP Y68 C18Z/58/tD




the option 1o furnish motive power or such other assistancs (including hut not imited to the right -
to recrew User's traln) as may be necessary to haul, help, or push such tralns, locomotives, or
cars, or to proparly move lhe disabled squipment off tha Subject Trackage, and User shail
reimburse Ownar for the cost of rendering any such agsistance.

9.15 |f it bacomes necessary to make repairs to or adjusl or transfer the lading of such
cripplad or defective cars in order to move them off the Subjsct Trackage, such work shall be
done by Owner and User shall relmburse Owner for the cost thereof,

9.16 In the event Owner and User agree that Owner should retaln employsss or provide
additional employaas for the zole benefit of User, the partles hereto shall enter Into a 2sparate
agreemaent under which User shall baar all cost and expense for any such additional smployses,
including without limitation all cost and expensa assaciated with labor protective payments which
are made by Owner and which would not have been Incurred had the additlonal employses not

been provided.

SECTION 10 LEET BLANK INTENTIONALLY
SECTION 11.0 CLEARING OF WRECKS

11.1 Whenever User'a use of the Subject Trackege requlrss rerafling, wracking servics or
wrecking traln service dus to the negligence of Owner, Owner shall parform such asrvice,
including the repair and restoratlon of readbed, track, and structures. The cost, liabiilty and
expense thereof, including without imitation loss of, damage to, and destructlon of any properly
whatsoaver and Injury to or death of any person or persons whomaaaver or any damage to or
destructian of the environment whatsoever, including without limitation land, air, water, wildiife,
and vegetation, resulting therefrom, shall bs apportioned in accordance with the provislons of
Section 13 hersof. All locomotlves, cars, and squipment and salvage from the same ao pleked up
and removed which are ownad by or under the management and control of or usad by Owner at
the time of such wreck shall be promptly delivered to Owner.

SECTION 12.0 LIABI

12.1 The responsibllity and liability between the parties, or any company or entity how
cantrolted by either party, for: (I) any psreonal injury or death of any person (Including employees
of the parties and third partlas), () any real or personal property damage of any person
{including properly of the pariles and third persons), (iii} any damage or destruction 1 the
snvironment (including land, alr, water, wildlifs and vegetation) after the Effective Date, and (Iv)
all cleanup and remedlal expenses, court costs, lIfigation expenses and attomey's faes resylting
from the use of the Subject Trackage by the partles to this Agreement or by third party users
after the Effective Date, all of which ars collectively referred to as a “Loss®, will be divided as
follows:

{a) If a Loss results from the use of the Subject Trackage sclely by the tralns and
locomotives af one of the parties to this Agreement, then that using party shall bs
solsly responsible for the Loss.

(b) If a Loss results from (he use of the Sublect Trackage by the tralns and locomotives of
both CN and $BG, than: () each of CN and SBG is solely respanalble for any Loss to
ita own employees, locomotives and equipment in its own account including lading and
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(i) CN and SBG are responsible for any Loss to the Subject Trackage and Loss
sustalned by {hird partles.

(c) If a Loss regults from the use of the Subject Trackage by fralns and locomaiives of
both SBG and any other third party user of the Subject trackage not a party to thls
Agreemsnt, then SBG's responasibllity for the Loss shall be apporiloned In the manner
speclified in Subsection (b) with the othsr third party user being considerad CN for the
purpose of determining SB@’s share of that partion of the Loss which It must assume.

(d) Whenever any liability, cost, or expense ls assumed by or apportioned to any party to
thia Agreement herete under the foregoing provislons, that party ehall forever protect,
defend, Indemnify, and save harmless tha other party to this Agreement and its
aubsidiaries and affillates, and all of s respective directors, officers, agents, and
employses from and against that liability, cost, and expense to the extent of the libility
apportioned to .

(e} In every case of death or Injury suffered by an employee of any party to this
Agreement, when compensation to euch employee or employoo's dependents |s
required to he pald under any workmen's compensation, occupational dlsease,
smployer's llabiiity, or other law, and elther of said partiea under the provisions of this
Agreement is requlred to pay sajd compensatlon, if such compensation is required to
be paid In Instaliments over a period of time, such party shall not be released from
paying any such future Installments by reason of the expiration or other termination of
thls Agreement pricr to any of the reepective dates upon which any such future
installments are to be paid,

(f} If any sult or action shall be brought againet any party for damages which under the
provislone of the Agreement are in whole or In part the responsibllity of the other party,
sald othar party shali be notifled in writing by the party sued, and the parly so notified
shall hava the rigitt and ba obligated to take part In the defense of such suit and shall
pay a proportionate part of the judgment and cost, expense and attorneys’ fees
heurred In such suilt nccording to Its Habliity assumed hereunder.

{9) In the event of a Logs ae set out herein, the parfies ta this Agresment shall be bound
by the Frelght Claim Rules, Principles, and Practices of the Associatlon of American
Rallroads (AAR) as to the handling of any clalms for the loss or damage {o lading.

(h) Notwithstandlng the provislons of Section 18,5 of this Agreement, for the purposes of
this Section 12 the word “equipment’ shall mean and be conflned to () trains,
locomotives, cars and cabooses, (ll) vehlcles and machinery which are cepable of
being operated on rallroad tracks that, at the time of an occurrence, are heing
operated on the Subject Trackage, and (jii} vehicles and machinery that, at the time of
an occurrence, are on the Subject Trackage or lts right-of-way for the purpose of the
maintenance or repair thereof or the clearlng of wracks thareon.

(i) For {he purpose of determining llablity assoclated with construction, malntenance,
repair and renewal of connections a8 provided In Section 7, all work performad by
Owner shall ba deemed performed for the sole bensfit of User and, User shall be fully
liable for all cost and expensa of any and ail loss, damage, destruciion, injury and
death resuiting from, arlsing out of, incidental to or occuming in connectlon with sald
construction, malntenance, repalr and renewal except when such cost and expense of
loss, damagse, destruction, Injury or death s caused by the sole negligence of Owner.
User shall protect, indemnify, and save harmisgs Owner and Its parent corporation,
subsidiaries and affiliates, and ail of thelr respective directors, officers, agents and
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employees from and aegainst any and all expenge and llabllity for which User Is
responsible,

SECTION 13.0 INVESTIGATION AND CLAIMS

13,1 Except as provided in Subssctlon 13.2 hereof, all claime, Injuries, deaths, proparty
damages, and losses arlslng aut of or connected with this Agreement shall be investigated,
adjuated, and defended by the party bearing the liability, cost, and expense therefor under the
provisions of this Agreament,

13.2  Each party will Invesfigate, adjuet, and defend all freight loss and damage ¢ialms
filed with It In accordance with 49 U.8.C. Sectlon 11708 and 49 C.F.R, Ssction 1005 {or any
revised or substitute regulalions adopted to modify, supplement or supersade the regulations
herain providad), or In asaordonce with any applioable tranoportatlon contract antered Into

pursuant to 49 U.8.C. Section 10708,

13,3 In the event a clalm or sult Is asserted agalnst Owner or User which Is the other's
duly hereunder to investigate, adjust, or defend, then, unless otherwlas agreed, such other party
shall, upon redquest, lake over the investigation, adjustment, and defense of such claim or suit,

13.4  All costs and expenses in connsction with the investigation, adjustment, and
defense of any claim or suit under this Agreement ahall be Included as cosls and expenses in
applylng the liability provisions set forth In this Agreement, except that salaries or wages of
full-ime employses, including clalm agents, attomeys, and other employees of elther party
engaged directly or indirectly in such work shall be borne by such pary.

13.8 Excluding frelght loss and damage ¢laims filed in accordance with 49 U.S.C. Section
11706 or 48 C.F.R. Section 1005 or similar regulation, neither panty shall settls or eomprorise
any clalm, demand, suit, or cause of action for which the other party has any llabllity under thie
Agresment without the concurrence of such other party If the consideration for auch settlement or
compromise exceeds thirty-five thousand dollars ($35,000).

13,8 Each party agrees to indemnify and hold harmless the olhar party and its parent
corporatlon, subsidiaries and affillates, and all their reepsctive directors, officers, agents and
employees from and against any and all costs and payments, Including benefits, allowsnces and
arbitration, adminlstrative and litigation expenses, arising out of claims or grievances mada by or
on behalf of its own employees, pursuant to a collective bargaining agreemant. it la the Intentton
of the parties that each party shall bear the full costs of protection of s own employees under
employee protective conditions which may be imposed, and of grievances flled by its own
employee arlsing under its collective bargaining agreements with Its employees.

13.7 i s understood that nathing in this Section 13 shall modify or waive the conditions,
obligatlons, assumptions or apportionments, or supersede the provlslons of Section 12 hereof.

SECTION14.0 ©  DEFAULT AND TERMINATION

14.1 In the event of any substantial failure on the part of User to perform Its obligationa
under this Agreement and it$ continuance in such default for a period of sixty (60) days after
written nolice thereof by certified mail from Owner, Owner shall have the right et its option, after
first giving thirty (30) days* wiitten notice thereof by ceriifled mall; and notwithstanding any walver
by Owner of any prior breach thersof, to terminate the Trackage Rights and User's use of the

Subject Trackage.
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SECYION 16.0 DISP RESOLUTIL

15.1 If at any time a question or controversy shall arise betwesn the parties hereto In
connaction with thls Agresmant upon which the partiea cannot agree, elther party shall have the
right to require a meeting of designated representalives with authority to settie the matter within
30 days of written notice of a desire fo meet: if it cannot ba resolvad within 30 days of the
meeling of tha partles, then the aggrleved parly may demand arbitration. Unlass other
proceduras ara agread to by the parties, arbitration batween the partiss pursuant to this Section
15 shall bs governsd by the rules and procedures set forth in this Sectlon 15. For all purposes,
this Agreement ehall be govarned by and constriued in accardance with the laws of the State of
flinois, regardlass of it conflicts of law's principles.

15.2 If the partles to the dispute are able to agree upon a single competent and
disintereatad arbitrator within twenty (20} days after written notice by one party of its deslre for
arbitratlon to the other party, then tha question or controversy shall bs submitted to and settied
by that single arbltrator. Otherwige, any parly (the notifylng parly) may notlfy tha other parly (the
noticed party) In writing of its request for arbitration and nomihating ohe arbitrator, Within twenty
(20) days after receipt of said notlca, the noticad party shall appoint an arbitrator and notify the
notifying party In writing of such appolntment, Should the noticed party fail within twenty (20)
days after receipt of such notlce to name i arbltrator, said arbltrator may be appolnted by the
Amarican Arbltration Agsoclation, which shall designate sald appolntment from the CPR Panel of
Distinguished Neutrals, or othar simliar body of competent neutral arbitrators which may be
agresd upon belween the partles, upon application by either party after ten (10) days' wrilten
notica to the other party. The two arbliretors so chosen shall select one additionai arbitrator to
complete the board. If the arbitrators so chosen fall to agree upon an additional arbitrator, the
same shall, upon application of a party, be appointed in the same manner herato before stated.

16.3 Upon seleclion of the arbltrator(s), said arbitrator(s) shall, with reasonable
dlligence, determine the questions as disclosed in said notice of arbitration, shall glve both
partles reasonable notlce of the {ime and place (of which the arbitrator(s) shall be the judge) of
hearlng evidengs and argument, may take such evidence as the arbitrator(s) shall deem
reasonable or as elther party may submit with witnesses required fo be sworn, and hear
arguments of counse! or others, If an arbitrator declines or fails to act, the parly (or parties In the
case of a single arbifrator) by whom the arbitrator was chosen or the American Arbltration

- Assoclatlon, as the case may be, shall appoint another to act In the arbitrator's place.

154 After considering all evidence, testimony and arguments, said eingle arbltrator or
the majority of sald board of arblirators shall promptly slate such declsion or award and the
reasoning for such decislon or award in writing which shall be final, binding, and conclusive on all
partlss to the arbitration when dellvered to them. The oweard rendered by the arbltrator(s) may
be entered as a judgment in any court In the Unlted States of Ametica having jurisdiction thereof
and enforced as between the parties without further evidentiary preceeding, the same as entered
by the court at the conclusion of a |udiclal procseding in which no appeal was taken. Until the
arbitrator(s) shall lague the first declslon or award upon any question submitted for arbitration,
performance under this Agreement shali continue In the manner and form existing prior to the
rlse of such question, After delivery of sald flirst daclslon or award, sach party shall forthwith
cotnply with sald first dacision or award Immediately after receiving it.

15.5 Each party to the arbitration shall pay all compensation, costs, and expenses of
the arbltrator appolnted In its behaif and all fees and expenses of its own witnesses, exhiblts, and
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counsel. The compensation, cost, and expenses of the single arbitrator or the additlonal
arbitrator In the board of arbilrators shall be pald In equal shares by all parties to the arbitration.

16.8 The parties may obtaln discovery and offer avidence In accordance with the
Federal Rules of Clvil Procedure Rules 26 - 37, and Federal Rules of Evidence, as each may be
amended from tims to time.

SECTION 16.0 REGULATORY APPROVAL

16.1 Should implementation of thls Agreement require the prior approval and
authorization of the Surface Transportation Board ('STB"), User, at Iis own cost and expense, -
will inltiate and thereafter diligently prosecute an action to obtain such approval and autherizatlon
or an examption therefram. Owner will assist and support efforts of User to- obtaln any such
raquired approval and authorization or exemptton,

16.2 Each party shall assume and hold the other party harmless from all employee clalms
predicated on loss of, or adverse Impact on, compensation, benefits or working condltions arising
from this Agreement or the activities of the parties hereunder., whether such claims are based on
conditions imposad by the STB or predicated on the Rallway Labar Act or labor egresments.

16.3  Should the STB al any time during the term of this Agreement Impose any labor
protective conditions upon the arrangement; User, solely, shall be responsible for any and all
payments in safisfaction of such condltions,

SECTION 17.0 ABANDONMENT OF SUBJECT TRACKAQE |

171 Notwithstanding the provisions of Section 21 of this Agreement, Owner may
abandon the Subject Trackage during the term of this Agresment, or any renawala hereof, upon
giving User not less than ninety (90) days' writlen notica of Owner's intent to abandon. In the
event regulatory authorlty ls requited to effect such abandonment, User will not Interfere with
Owner's actlons to seek and to exerclse such authotlty. In the event regulatory authorlty ls
required for User to discontinue Its own oparatlons over the Subject Trackage, User will seek and
dilgently pursus such regulatory authority at the same time that Owner seeks regulatory
authority o abandon the Subject Trackage, or as soon thereaflar as User may do so In
accordance with applicable statutes and regulations, unless User intends to acquire the Subject
Trackage from Owner pursuant fo 49 U.S.C. Saction 10904 ar other simllar provislan: User
hereby expressly reserves tha right pursuant to 48 U.S.C. Ssction 10904 or any simllar provision
which may be In effect to subsidize operations on or to acqulre the Subjec! Trackage. Unless
User or another parly acqulres the Subject Trackage for continued rall use or subsidizes Qwner's
operations thereon, User shall exarcles lts autharity to dlecontinue Its operations pursuant to this
‘Agreemnent upon the date established by Owner for abandonment of the Subject Trackage by its
aforessid notice to User, or upon the earllest authorized date of exarcise of the regulatory
authority to discontinue operations, whichever s later. If regutatory authority for discontinuance
of User's operations is not required, User shail discontinue its operations hereunder on the dats
that Owner la authorized fo abandon the Subject Trackage. Upon discontinuance of User's
operatlons, this Agreement shall terminate and be of no further force and effect, except that
tarminatlon of this Agraement shall not relieve or release either paity hereto from any obligations
agsumad or from any liabllity which may have arisen or baen incurred prier to said tarmination As
used hereln, Subject Trackage means the entire Subject Trackage or any portlon or portions
thereof.
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SECTION 18.¢ GENERAL PROVISIGNS

18.1  This Agreement and each and every provision hereof are for the exclusive banefit
of the partles hareto and not for the benefit of any third party. Nothing hersln contalned shail be
taken as creating or Increasing any right in any third party to recover by way of damages or
otherwise against sither of the partlas hereto.

18.2 All Section headings ars Inserted for convenisnce only and shail not affect any
construction or interpretation of thla Agreament,

18.3  This Agresment and the attachments annexad hersto and Integrated herewith
contaln the entlre agresment of the partles hereto and superseds any and all oral
understandings betwesn the parties.

18.4  No term ar provision of thls Agresmeni may be changed, walved, dlecharged, or
terminated except by an instrument in writing signed by both parties o this Agreement.

186 Ag used in ihls Agreement, whenever reference is made to the trains, locomotives,
carg, or equipment of, or in the account of, one of the partles hersto such expression means the
trains, locomotives, cars, or equipment In the possession of or operated by one of the partles and
includes such lralns, locomotives, cars, or squipment which are owned by, lezsed to, or In the
account of such panty. Whenever suich locomotives, cars or equipment are owned or lsased by
one parly to this Agreement and are In the possession or account of the other pariy to this
Agresment, such locomotives, cars, and equipment shall be consldered thesa of the other party
under this Agresment, '

18.8 All words, terms, and phrases used in this Agreemenrt shall bs construed in
accordance with the gsnerally applicable deflnftion or meaning of such words, terms, and
phrases In the rallroad industry.

18.7  This agreement Is the result of mutuaf negotiations of the parties hereto, neither of
whom shall be considered the drafter for purposes of contract conatruction,

18.8  Except as provided by law or by rule, order, or regulation af any court or regulatory
agency with Juredletlon over the subject matter of thls Agresment or as may be necessary or
apprapriale for a party hereto to enforce Its rights under this Agreement, during the inltlal and any
renewal tarm of this Agreement, all commerolal information to which access Is provided or
obtained hereunder will be kept confldentlal and will not be disclosed by either CN or SBG to any
party other than CN's and SBG's afflllates and the respective officers, employees, and attomeys
of those afflilates, without the prior written approval of the other party,

SECTION 19,0 SUCCESSORS AND ASSIGNS

19.1 This Agreement ahall inure to the benefit of and be binding upon the successors and
assigns of the partlea hereto. No party hereto shall fransfer or aselgn this Agresment, or any of
its rights, Interests, or obllgations hereunder, by merger or otherwise, to any person, firm, ar
carporation without obtalning the prior written consent of the other party (les) to this Agreement
provided, however, such consent shall not be unreasonably withheld.

SECTION 20.0 NOTICE

20,1 Any notlea required or permilted to be given by ane panty to the other under thig
Agresment shall be deemed glven on the date sent by certified mall, or by such other means as
the parties may mutually agres, and shall be addressed as follows:
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If to Gwnar:
Reglon Diractor Contracts and Administration
Chicago, Central & Paclfic Rallroad Company
176841 South Ashland Avenue ‘
Homewood, I 60430

If fo User:

20.2  Either parly may provide changes In the above addresses to the other party by
personal service or cerfified mal.

SECTION 21.0 COMMENCEMENT, TERM AND TERMINATION

21.1  Thie Agreement shall take effact immediately upon the later (i) the effective date

* of any requlred regulatory approvals, and shall be evidenced by an exchange of correspondence

belween the appropriate operating officers of the partles hereto, The date that Usar commences

operations over the Subject Trackege shall be referred to hereln as the *Commencement Date®,

and shail be evidenced by an exchange of corespondence between lthe appropriate officers of
the partles hereto,

21.2  This Agreement shall run concurrent with the Track Leage Agreemant between CN
and Savage Management Transportation Company for the lease of tracks In CN's Whltihg Yard
that is being prepared simultaneously with this Agreement and shail automatically terminate
upon termination of the Track lease Agreement,

21.3 Terminatton of this Agreement shall not reliove or releass sither party hereto from
any obligations assumed or from any llabllity which may have arigen or been Incurred by elther
party under the terms of thia Agresment prior to the termination hereof.

21.4  Upon termination or non-renewa) of this Agreement, or for any othsr reason, User
shall within sixty (80) days inltiate and thereafter diligently prosecute any actlon to obtain
approval from the STB or other regulatory body having jurisdiction autherizing abandonment or
digcontinuance of the Trackage Rights hereln granted. If User falls to file within (60) days, User
heraby expresely authorlzes Owner to file with the STB, or other regulatory bedy having
jurisdiction, on behalf of User ta abandon or discontinue the Trackage Righte granted hereunder,
and User further agrees to raimbures Owner for all costs incurred,

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed In
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duplicate as of the day and year firat herelnabove written,

WITNESS ELGIN, JOLIET AND EASTERN RAILWAY
Z de d{ COMPEZ Pl

John E. Merrill

Manager Contracts

Date: 3/1’/20/2’.

WITNESS . SAVAGE, BINGHAM & GARFIELD
RAILROAD COMPANY

By —eﬁ?‘:\"\%

Print Name: __Goary Plast

.lts: LR
Date: 3 f“fl I
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EXHIBIT 3

Caption Summary



CAPTION SUMMARY
SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION
FINANCE DOCKET NO. FD3561 1

SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY
---TRACKAGE RIGHTS EXEMPTION---
ELGIN, JOLIET AND EASTERN RAILWAY COMPANY

Elgin, Joliet and Eastern Railway Company, an indirect rail carrier subsidiary of
Canadian National Railway Company and referred to herein as “CN,” has agreed to grant
limited, non-local trackage rights to Savage, Bingham & Garfield (“SBG”) between Milepost J
47.4 (South end of CN’s Whiting Yard) and Bridge Number 631 (“Bridge 631”) at or near
Milepost J 46.8 on CN’s Calumet Spur on CN’s Matteson Subdivision in Whiting, Indiana, a
total of 0.6 miles. The transaction will allow SBG to move freight traffic in CN’s Whiting Yard
on CN’s Matteson Subdivision in Whiting, Indiana. This transaction will be consummated on
the effective date of this Notice of Exemption.

This Notice is filed under § 1180.2(d)(7). Petitions to revoke the exemption under 49
U.S.C. § 10502(d) may be filed at any time. The filing of a petition to revoke will not stay the
transaction, '

Dated:
By the Board,

Rachel D. Campbell, Director
Office of Proceedings

4832-1462-4527 .1




CERTIFICATE OF SERVICE
[, Jennifer Forde, hereby certify that on March 26, 2012, I served copies of Savage,
Bingham & Garfield Railroad Company’s Verified Notice of Exemption, dated March 26, 2012,

by first-class, postage prepaid mail on:

Governor Gary R. Herbert
Utah State Capitol Complex
350 North State Street

Suite 200 ‘

PO Box 14220

Salt Lake City, UT 84114

Utah Public Service Commission
Heber M. Wells Building

160 East 300 South

Salt Lake City, UT 84114

Utah Department of Transportation
4501 South 2700 West

P.O. Box 141265

Salt Lake City, UT 84114-1265

Governor Mitch Daniels
Office of the Governor
Statehouse

Indianapolis, IN 46204

Indiana Utility Regulatory Commission
PNC Center

101 West Washington Street

Suite 1500 E

Indianapolis, [N 46204

Indiana Department of Transportation
100 N. Senate Avenue
Indianapolis, IN 46204




U.S. Department of Transportation
Secretary Ray LaHood

Docket Clerk, Office of Chief Counsel
Federal Railroad Administration
Room 5101

400 Seventh Street, SW

Washington, DC 20590

Office of the U.S. Attorney General
Eric H. Holder, Jr., Esq.

950 Pennsylvania Avenue, NW
Washington, DC 20530

Federal Trade Commission

600 Pennsylvania Avenue, NW
Washington, DC 20580

29 ¢G/noia

Date




